/7707

UNITED STATES OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION 01?"3 Number: 3235-0076
Washington, D.C. 20549 Expires: April 30, 2008
stimated average burden
FORM D hours per response.....cecrennes 1
NOTICE OF SALE OF SECURITIES — SEC USE ONLY —
PURSUANT TO REGULATION D, retix | | eria
/ :
SECTION 4(6), AND/OR A RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)
WiQuest Communications, Inc. / Series C Preferred Stock / 622,975
Filing Under (Check box{cs) that apply): D Rule 504 O Rule 505 Bd Rule 506 O section 4(6‘) X uLoE
Type of Filing: O NewFiling [X Amendment —
A. BASICIDENTIFICATION DATA :
Namec of [ssuer (] check if this is an amendment and name has changed, and indicate change.)
WiQuest Communications, [nc. : 07067589
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Nurrl)bcr (Including Area Code)
915 Enterprise Boulevard, Suite 200, Allen, Texas 75013 (214) 547-1600
Address of Principal Business Operations (Number and Street, City, State, Zip Code) {if'different Telephone Nunrllbcr (Including Area Code)
from Executive Offices) '
N/A N/A

Brief Description of Business
Design, manufacture, and sell Ultra Wide Band Semiconductor Solutions

Type of Business Organization

X corporation D limited partnership, already formed . f PROCESSED

[ business trust O rimited partnership, to be formed ] other (please specify):
Month Year JUN 2 2 2007
Actual or Estimated Date of Incorporation or Organization: l 1 ] 2 l ! 0 | 4 | KX Actual [ Estimated THOMS ON

Jurisdiction of Incorporation or Organization:  {(Enter two-letter U.S. Postal Service Abtireviation for State:

CN for Canada; FN for other foreign jurisdiction)

NANCIA)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.5¢1 et seq. or 15 U.S.C.
774(6). !

When To File: A notice must be filed no later than 15 days after the first sale of securities in th: offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: ).S. Securities and Exchange Commission, 450 Fifth Street, N.'W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments neesl only report the name of the issuer'and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previousty supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC,

Fifing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made, If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accc}mpany this form. This notice shall
be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION —

Failure to file notice in the appropriate states will not result in a loss of the federnl exemption. Conversely, fail;ure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such :xemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form displays a curzently valid OMB control number.
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five yeurs;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate gencral an 1 managing partners of partnership issucrs; and
+ Each general and managing partner of partnership issuers. .

Check Box({es) that Apply: [ Promoter Beneficial Owner X} Executive Officer [ Director " [0 Generl andfor
Managing Partner

Full Name (Last name first, if individual)
Shoemake, Matthew B.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o WiQuest Communications, Inc,, 915 Enterprise Boulevard, Suite 200, Allen, Texas 75013 '

Check Box{es) that Apply: [J Promoter O Beneficial Owner [ Executive Officer [ Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Hogan, Michael J.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Snite 200, Allen, Texas 75013

Check Box({es) that Apply: O Promoter [0 Beneficial Owner [ Executive Officer [X] Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

Hughes, John M.

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texus 75013

Check Box(es) that Apply: [} Promoter ] Beneficial Owner [] Executive Officer [X] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Vazirani, Pravin A,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texas 75013

Check Box{es) that Apply: O Promoter [0 Bencficial Owner [J Executive Officer X Director

O

General and/or
Managing Partner

Full Name (Last name first, if individual}

Gauer, Jim

Business or Residence Address (Number and Street, City, State, Zip Code)
cfo WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texas 75013

Check Box{es) that Apply: O Promoter [ Beneficial Owner [ Execitive Officer [[] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Christison, Gregory L.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texa: 7501}

Check Box(es} that Apply: D Promoter D Beneficial Owner E Executive Officer D Director " [ Generai andfor
Managing Partner

Full Name (Last name first, if individual)
Brown, Todd

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texas 75013

Check Box(es) that Apply: D Promoter D Beneficial Owner E Executive Officer E] Director ' D General and/or
Managing Partner

Full Name (Last name first, if individual}

Kinnear, Tim
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Business or Residence Address (Number and Street, City, State, Zip Code)
c/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texas 75013

Check Box(es) that Apply:  [] Promoter Bd Beneficial Owner [ Excuutive Officer [ | Director =[] General and/or

| Managing Partner
' Full Name (Last name first, if individual)
| Scquoia Capital

Business or Residence Address (Number and Street, City, State, Zip Code)
3000 Sand Hill Road, Building 4, Suite 180, Menlo Park, California 94025

Check Box{es) that Apply: O Promoter Bd Beneficial Owner [ Exccutive Officer O Director O General and/or
Managing Partner

Full Name (Last name first, if individual)

Menlo Ventures

Business or Residence Address (Number and Street, City, State, Zip Code) '
3000 Sand Hill Road, Brilding 4, Suite 100, Menlo Park, California 94025

Check Box(es) that Apply: |:| Promoter E Beneficial Owner |:| Executive Officer E} Director D General and/or
Managing Partner

Full Name (Last name first, if individual}

Palomar Ventures

Business or Residence Address (Number and Street, City, State, Zip Code)
100 Wilshire Boulevard, Suite 1700, Santa Monica, California 90401

H

Director [:] General and/or
Managing Partner

Check Box(es}) that Apply: D Promoter B4 Beneficial Owner [] Execitive Officer

Full Name (Last name first, if individual)
iD6 Fund, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 309GT Ugland House, South Church Street, Georgetown, Grand Cayman, Cayman Islands

Check Box(es) that Apply: D Promoter O Beneficial Owner [] Executive Officer E Director [0 General andior
! Managing Partner

Full Name (Last name first, if individual)

Stevens, Mark

Business or Residence Address (Number and Street, City, State, Zip Code)
/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texas 75013

Check Box(es) that Apply: [ Promoter ] Beneficial Owner [] Executive Officer E Director ! D General and/or
Managing Partner

Full Name (Last name first, if individual)
Dolson, Thomas C.

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o WiQuest Communications, Inc., 915 Enterprise Boulevard, Suite 200, Allen, Texas 75013

Check Box(es) that Apply: D Promoter E Beneficial Owner D Executive Officer D Director D General and/or
Managing Partner

Full Name (Last name first, if individual)

Adnms Street Partners

Business or Residence Address (Number and Street, City, State, Zip Code)
Onc North Wacker, Suite 2200, Chicago, Illinois, 60606

Check Bax(es) that Apply:  [] Promoter [ Beneficial Owner [ Exccutive Officer

W}

Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
D. E. Shaw Compaosite Side Pocket Series 5, L.L.C. [

Business or Residence Address (Number and Street, City, State, Zip Code)
120 West Forty-Fifth Street, New York, New York 10036

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this of“ering? ...

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ...t i et s

Does the offering permit joint ownership of a single unit? .,

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offesing. [faperson tobe listed is an assomatcd
person ot agent of a broker or dealer registered with the SEC and/or with a state or states, 1is1 the name of the broker or dealer. /If more
than five (5) persons to be listed are associated persons of such a broker or dealer, you ma- set forth the information for that broker or
dealer only.

Yes No
O X
$_ . NA
Yes No
0 [

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers

(Check "All States" or check individuals StALES) ..o e e s D All States
[AL] [AK] [AZ] [AR] [CA] tcol [CT] [DE] [DC) [FL) [GA] {HI] (D]
() [IN] [1A] [KS] [KY] [LA] [ME] (MD] [IMA] [M1] EMN] IMS5] (MO]
[MT] [NE] [NV] [NH] [NJ] [NM] [NY] [NC [ND] [GH] iOK] [OR] [PA]
' [RI] [5C) [SD] [TN] {TX] [UT] (VT] (V] [WA] Iwv] [w1) fwY] [PR]
: Fult Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code}
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check IndivIUAlS SIIES) ... ..o ce et seee s eres e asser s see e st s amas s mas comras se s e e ece s ceme s demerd s bebbebamabbendsantas 7 ANl States
[AL] [AK] {AZ] [AR] [CA] [CO] IC7] (DE] [DC] [FL] [GA] [HI] {ID]
{fL] [IN] [1A] [KS] [KY} [LA] [ME] [M]] {MA] [MI] [MN] iMS) {MO]
{MT) [NEI [NV] [NH] [NJ] [NM] [NY] [NC] {ND] [OH] [OK] [OR] [PA]
{RI] [SC) [SD] [TN] [TX] [UT)] [VT] V4] [WA] [WV] wi [WY] [PR]
Full Name (Last name first, if individual)
| Business or Residence Address (Number and Street, City, State, Zip Code)
. Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
I (Check "All States” or check individuals SIA1ES) .........coiiiiiei e ettt stere b s besee e smea e et s sess s s samsesmna e serssssassserenredeesebessan [ Al States
i [AL) (AK] (AZ] [AR] [CA] (€O} [CT} [DE] ibCl {FL] [GA] [HI] [1D]
{] (IN] {1A] [KS] [KY] [LA] [ME} [MD] [[MA] [M1] [MN] [M3] [(MO]
[MT] [NE] [NV] {NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
[WY] [PR]

[RI] [SC] [SD] {TN] ITX] (uT] {VT] {VA] [WA) (wv] (Wi

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the tot1l amount already sold.
Enter "0" if answer is "none” or "zero." If the transaction is an exchange offering, check this box D and
indicate in the columns below the amounts of the securities offered for exchange an i already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
Debt eeetreereeeaeaedegenettefefefefiieeeseseeseseteseseussensasatatttieseentns b3 0 3 0
EQUITY .covriiitimiercriricrirer e s s e sa s m e r e b e e e et g e R e e R E L 4RO S RO R 0RO RO RO RO SR eSO RS S r st ne s 249,999 .87 $ 249.999.87
D Common E Preferred
Convertible Securities (InCIuding WAITANES). ..o oottt et b senaias $ 0 h) 0
PANNETSIIP [ETESES iititeeceereeeeeececeerecr e e s rerm s s e smsasrae st s enas s s ess s seaesen et es et st ese e seeseressesebe s ebenesbobebbobsb RS bant 00 b3 0 $ 0
Other (Specify Y et eeeeeee e raeaeeteeeaseeseessemeseeseessssesestesasasesteseasaeesestesiasertetsaseaeeteseeeae et eseneebesseneebeeesnnanes b3 , 0 3 0
TOUAL ...t e e e as e s s et eaeseaeas s s s bbb b s s b bt et E e Atk ebe b Reb e R R e AR bR bR bbb ep e R b b e s 249,999.87 $ 249,999.87
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, i1dicate the number of
persons who have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" if answer is "none” or "zero."
Aggregate
Number Dollar Amount
Investors of Purchase
ACCTEAIE INVESIOTS ... re st e sa s E s £ s 2 s R e R s R s b s e et bbb besesesesesenenens semeasn 1 $__ 249.999.87
INON-ACCTEAIEA INVESIOTS ...eucuieiiiei ittt st reseae e e sr e re b eb e b st abababesareae s s s soesesesenenesenencncssnrnannsanaras __0 $ 0
Total (for filings under Rule 504 only)......c.cooiiiiiiiicissiiiiise s sssrssssessssssassssssassssssessssssassassasnsansesnsas 0 s 0
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold
by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities in this offering. Classify securities by type listed in Part C - Question 1.
. Type of Dollar Amount
Type of Offering Security Sold
RUIE 505 .o $
REBUIANION A cocoeiiieeieisssieisssesassesssssnessonsbstiesnssssnssssesbsrnenssssssens ]
Rule 504 e 3
Total $
a. Fumnish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be
given as subject to future contingencies. If the amount of an expenditure is not known, fummish an estimate and
check the box to the left of the estimate,
THANSTET ABENITS S . ierecee st rcsresessar e s sres s srera s e ernsasssrnsassesara s E s st oo g e et et eat b esautat et easatesansnsenanen D $ 0
Printing and EREraving COSIS .. ..o oo rerrrererreeererersressrsresssasssssassssrsnssssersresmrsess sosstsesomtasasasasssssasasesasesasasasasany O b3 1]
LOEAN FEES -.oeooeeeeeeeeeseesesseseasssssosssesasesesssssessasesssasesesasess s esessasesssasesssmnssesmmsesess s ses e srs st et anesesasesssnessssasens 24 3 2,000
ACCOUNUNE FOES cuvrevenirerrerererererrerrrirrr s smssssssmssssssssssssans e sassssssmsassesissesesbssasesassssssensssstessssssassssssansssssanssassesesns D $ 0
ENEINEETINE FOES ...ocvvivirmmrerrerrrrerrrrerrrerrerersererresenssrersessessareresssresssssessesessessssessvasssssss sevsessessensvsessensenessensensrnen O $ 0
Sales Commissions (specify finders” fees SEparately) co e seses [ $ 0
Other EXpenses (BAEnUY) _ oo errrrsrerei e rersrrsrerssssvs s sses s ssessseses seesessssesenssssserenssrenensrases O $ 0
TOIAL cecvvcvse sttt ttoces e seeeseesseesseessemesemesemesemesemest e eeeses 12 e 1eee1eesseeeseeesesssassreremeee e sreesmsesseessessres s semeserenee [ $_ 247.999.87
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses furnished in response to Part C - Question 4.a. This difference is the "adjusted gross
Proceeds 10 the ISSUCT." ...ttt s e ss s e s sesa s sb s s .

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposud to be used for each of
the purposes shown. 1f the amount for any purpose is not known, furnish an estimate :ind check the box to the
left of the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set
forth in response to Part C - Question 4.b above.,

S__247.999.87

Payments to
Officers, Directors & Payments To
Affitiates Others
Salaries and fees setevereeereemesereaebereteseseetebebeesesi et et et eR et e R e e e Re st ereRe e be o4O ISR bR e A Os 0 Os 0
Purchase of real estate e eeeeeaeeeesessessesssessessesseesssstistiessiseesiessesssesessessesresssesresresrsisesntan D 5 0 Os 0
Purchase, rental or leasing and installation of machinery and eQUIPMENt ............mserereeressssessseessecscseese L] 0 Os 0
Construction o leasing of plant buildings and fACIIEIES ... vveeeeeereeversnseresssesssess cossesessesssssseomssseeeonses L1 8 0 Os 0
Acquisition of other businesses (including the value of securities involved in this ofiering that may be
used in exchange for the assets or securities of another issucr pursuant t0 @ METEEM) .-..ocvueesrevesesnsessennsesees s [t} Os 0
Repayment of indebtedness ... ..o oeeeeceeeeeeecece e .ds : 0 D $ Q
WOTKINE CAPILAL vvvoroe e eeeeeseeeeseseeeseseeeseseeseses e ss s esssessees s esnsesesnsesseneres Os 0 B s 247.999.87
Other {(SPeCify): ___ coreeeeeecreceeremerretee e tsve s sss s Os ‘ 0 Os 0
COMNN TOIS .ccccccreeeeeeeeeeereeeereeeneeesssesssssssss s Os 0 X s__247,999.87
Total Payments Listed (column totals added).................. E s 247,999.87

1

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person, If this notice is filed under Rule 505, Ilhe: following sighature constitutes an
undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon writtea request of its stafT, the informatian furnished by the issuer to any non-

accredited investor pursuant to paragraph (b)(2) of Rule 502.

e, N
Issuer (Print or Type) L}iﬁnatuﬁ : Date
WiQuest Communications, [nc. June 7, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Dr. Matthew B. Shoemake President and Chief Executive Officer
ATTENTION

{ntentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations. (See 18. U.S.C. 1001.)

R-168765.1
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E. STATE SIGNATURE i

1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule? [} X

Sec Appendix, Column 5, for state response.

2. The undersigned issuer hereby undenakes to fumnish to any state administrator of any state in which this notice is filed, a notice on Form D (17 CFR
239,500) at such times as required by state law,

3.  The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to offerces.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled lo:lhc Uniferm Limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption has the burden of

cstablishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents to be true and has duly causesf this notice to be signed on its behalf by the undersigned duly
authorized person.

Issuer (Print or Type) ( Slhga!ure !Eg Date
WiQuest Communications, [nc. L/ June 7, 2007

Name of Signer (Print or Type) Title of Signer (Print or Type)
Dr. Matthew B. Shoemake President and Chief Executive Officer
Instruction: [

Print the name and title of the signing representative under his signature for the state portion of this form. One copy of every netice on Form D must be
manually signed. Any copies not manually signed must be photocopies of the manually sigited copy or bear typed or printed signatures.
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APPENDIX

5

Intend to sell to
non-accredited
investors in
State
{Part B-Item 1)

Type of security and
aggregate offering
price offered in state
(Part C — Item 1)

Type of investor and

amonnt purchased in State

(Part C-Item 2)

Disqualification
under State
ULOE
(if yes, attach
explanation of
waiver granted
(Part E-Item 1)

State

Series C Preferred Stock

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

AL

AK

AZ

AR

CA

B I I I

Senies C Preferred

Stock
$240,999.87

$249,999.87

co

MN

M3

MO

MT

PO I B - B I = S T R T T T I I A - e - =
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APPENDIX

1 2 3 4 5
Disqualification
under State

Intend to sell to ULOE
non-accredited | Type of security and (if yes, attach
investors in aggregate offering Type of investor and explanation of
State price offered in state amount purchased in State : waiver granted
(Part B-Item 1) {(Part C — ltem 1) (Part C-Item 2) ) (Part E-Item 1)
Number of Number of
Aceredited Non-Accredited
Series C Preferred Stock Investors Amount Investors _Amount Yes No

z
&

State Yes

NE

NV

NH

NJ

NM

NY

NC

OH
OK

OR

PA

RI

sC

SD

X

uTt

VT

VA

WA

Wi

wY

R R R L L L A L R R R A R . A R R R e A

PR

END
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